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However, such costs should not be charged solely to SVT Customers and/or SVT 

Suppliers nor “hidden” as fees for participating in the Choices For You Program. 

IV. 

C 0 N C L U S IO N 

Q. 

A. 

Do you have any concluding remarks? 

Peoples’ Program purports to offer a competitive option for a class of customers 

that previously has been denied choice. However, without the aforementioned 

tariff revisions, the competitive market would be hamstrung and all but 75,000 

residential customers will be denied even the possibility of receiving the benefits 

that competitive suppliers can offer. Those 75,000 customers may not receive the 

benefits of customer choice due to all of the aforementioned problems with 

Peoples’ proposal. 

Summarv of Recommendations 

Q. Please summarize your recommenl tions. 

A. The Commission should make a number of pro-consumer, pro-competitive 

revisions to the proposed tariffs to foster competition and remove significant 

barriers to entry that otherwise would prevent suppliers from providing additional 

benefits to customers. The New Power Company respectfully requests that the 

Commission revise the proposed tariffs to: 

(1) 

(2) 

Allow suppliers to perform a single billing function for their customers 
under the terms of a revised Rider SBO; 
Prevent unnecessary, misplaced, and unjustified fees from acting as 
barriers to entry, by appropriately imposing the costs where they properly 
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Q. 

A. 

belong, including, but not limited to the Aggregation Charge, Customer 
Pool Activation Charge, and the Supplier Application Charge; 
Remove unnecessary restrictions upon supplier’s flexibility to efficiently 
utilize its own storage services; 
Eliminate the proposed enrollment limits and minimum stay requirements 
and utilize an “open” enrollment process; 
If the minimum stay requirement is not eliminated, at a minimum, the 
grace period should be extended to ninety (90) days; 
Impose a reasonable code of conduct, if any, upon suppliers; 

flexibility and options; and 

program after conclusion of the proceeding. 

(3) 

(4) 

(5) 

(6) 
(7) Revise the Imbalance provisions to provide suppliers with greater 

(8) Direct Peoples to develop a non-discriminatory customer education 

Does this conclude your testimony? 

Yes. 
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Rider SBO 

Supplier Bill Option Service 

Applicable to Riders SVT and AGG 

Availability 

Service under this rider, pursuant to which SVT Suppliers shall issue bills to SVT Billing 
, 2002, to 

SVT Suppliers who meet the following criteria: 
Customers that include the Company Charges, is available, on and after 

1) satisfies each of the qualifications set forth in Section B of this rider; 
2) is an SVT Supplier under Rider AGG of this rate s c h e d u 1 e ; a  
3) provides the performance assurances set forth in Section G of this rider@, +- 

Section A -- Definitions 

As used in this rider, the terms below are defined as follows: 

Companion Classification shall mean the service classification under which the SVT 
Customer takes service from the Company and such Companion Classification shall be 
Service Classification No. 1 or Service Classification No. 2. 

Company Charges shall mean the charges7tftdtt$ttrgpst&-ttmem@ . due and owing the 
services provided by the Company to the SVT Company for 

Customer- to the -1 V u  

. .  . 

EFT shall mean electronic funds transfer in immediately available funds. 

Pool shall mean the group of SVT Customers that the SVT Supplier establishes under its 
Rider AGG contract with the Company. 

SVT Billing Customer shall mean an SVT Customer receiving billing service from an SVT 
Supplier pursuant to this rider. 

SVT Customer shall mean a customer of the Compan 
service pursuant to Rider SVT. 

taking 

SVT Supplier shall mean a marketer or broker providing service to SVT Customers 
pursuant to Rider AGG. 
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Section B -- SVT Supplier Qualifications 

Before commencing service hereunder, an SVT Supplier shall comply with the following 
prerequisites for service. Such SVT Supplier shall have, and demonstrate through the 
successful completion of the Company's a t e s t i n g  program: 

the Company's billing 
cally accept from and 

1) the ability to accept electronicall 
information for each of the SVT 
transmit to the Company on a timely basis -billing information 
payment transaction information on a per customer basis for each of the 
Customers; 
2) the ability to accept from SVT Billing Customers and electronically transmit by EFT to 
the Company payments of Company Charges for the SVT BiIIing Customers; and 
3) the ability to issue bills for each of the SVT Billing Customers consistent with the 
requirements of this rider. 

Section C - Company Obligations 

The Company shall: 
1) electronically submit the Company Charges- 
to the SVT Supplier for each SVT Billing Customer no later than Wf&g (35) Business 
Days after the Company Charges for such SVT Billing Customers are determined for the 
monthly billing period; 
2) determine the Companion Classification charges- and other billing information 
submitted to the SVT Supplier taking service hereunder; 
3) electronically accept from the SVT Supplier -billing information and 
-payment transaction information on a per customer basis for each SVT Billing 
Customer; and 
4) accept from the SVT Supplier payments by EFT for the Company Charges received by 
the SVT Supplier from the SVT Billing Customersfpr the C-. 

Section D - SVT Supplier Obligations 

The SVT Supplier shall: 
1) 
2) 

identify SVT Billing Customers pursuant to Section F of this rider; 
issue bills to SVT Billing Customers that include the Company Charges- 

SuDolier; 
3) 

4) 

identify the Company with the Company's trade name -+-as the distribution 
services provider on each bill the SVT Supplier issues to the SVT Billing Customers; 
list the Company Charges aid&- ' -provided by the Company 
-on each bill the SVT Supplier issues to the SVT Billing Customers in 
&ea format iwqwid- ' 83 Illinois Administrative Code Section 
~ W k 3 3 U ~ 3 0 .  with the of the . .  
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5) provide a -copy to the Company of a bill that complies with Section D(4) 
each time the SVT Supplier's bill is r e v i s e d i 4 # i f f t & t w m w & y e w f -  

electronically transmit to the Company payment transaction information regarding 
for each of the SVT Billing Customer tbeqyithig five (5)  

Business Qay- of the SVT Supplier's receipt of such payment; 
remit payments by EFT due to the Company ffom each of the SVT Billing 

. G3&*- 
Customers by -tke pym& &e + h e  esFaekfked 
c h & t i e + 4 * d * * ~ & a ~ ~  

6 )  

7) 
~ * * T e m B d -  . .  

itted pursuant to Section (CXI) regardless of whether 
payments are actually received by the SVT Supplier from the SVT Billing 
Customers; for purposes of this Section D(7), the date of the Company's bill shall be 
three f31 davs -the date on which the Company electronically submits billing 
a n d f o r m a t i o n  to the SVT Supplier pursuant to Section C(1) of this rider. A 
charge fram the C-for late payment shall be determined under the Late 
Payment Charge provision in the Terms and Conditions of Service of this rate 
schedule for untimely remittancesfQthe C-; and 
at the Company's option, include with its bill issued in accordance with this rider, 
any -bill inserts or -informational mailings that the Company 

8) 

Section E -- Company Logo, Trademarks and Service Marks 

An SVT Supplier taking service under this rider is hereby licensed to reproduce on its bills to 
each SVT Billing Customer, without charge, the trade names, trademarks and service marks of 
the Company that are included in or with the billing materials submitted by the Company to the 
SVT Supplier for that customer. No SVT Supplier shall by reason of this license obtain any 
right, title, or interest in, or continuing right to use, any such trade name or mark. This license 
grants only the specific and limited rights expressly stated herein and the Company reserves all 
other rights. The Company may terminate this license upon -otice 
to an SVT Supplier. 

Section F -- Terms and Conditions of Service 

An SVT Supplier may provide billing of the Company Charges for only those SVT Customers 
@-for which the SVT Supplier is providing gas supply services;d(b)-wke4€ifmW&- . .  
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the € e m p i w y - m e k & + ~ ~ -  l x . m m g a M r - . - S V T ~  
&&&lq-**wc&&&+~+?@.&+*** 

f r e f f t i k e s V T s - t q + M = - i + A t & E & ~ ~ ; t R d & m * * -  .+ 

t - " e p r ; e f t + # r j & w a & & * & ~ ~  
s t t p p k % ~ ~ f t t t S l l f - ' F k e W ~ ~ - d t e e s e & - ( e * ~ * & -  
* - t - a s e & w 7 s t b p p k d * * ~ * - t e m ~ & ~ & ~ -  

w-*- 

. .  

c r "1.T b 

. The SVT Supplier shall agree to provide to the Company . .  

SVT Supplier may 

The SVT Supplier shall furnish the Company, by electronic data transmission & it +mmw - 
t&emir& 4y & €empmy, a listing of each SVT Customer to be designated as an SVT 
Billing Customer. Such listing shall include each SVT Customer's account number, RteteF 
RwftBer;-name, and address 
-. Such listin 
designating the SVT Customer as a member of the SVT Supplier's Pool. The SVT Supplier 
shall warrant that it has obtained authorization from each SVT Customer-t to the 

If the SVT Supplier terminates its service contract under this rider, terminates billing service 
under this rider to any SVT Billing Customer or terminates gas supply service to any SVT 
Billing Customer, the SVT Supplier shall submit notification to the Company, by electronic 
data transmission&aff+hmked 4y,'-eke€empasy, of such termination for each such 
affected SVT Billing Customer. The termination of service under this rider for such SVT 
Billing Customers shall be effective on the Company's next billing cycle date for such SVT 
Billing Customers. If the SVT Supplier terminates its service contract under this rider, it SkitK 
&k+&g&k-ed to *e i t  IS 

to resume service & + m e + l j y e i ~ ~  the date of termination. Kyte4VT- 

. .  

~ ~ ~ e * ~ & - a q u ~ - h k . u w g ~ e - c e F t f f i t t t t l e s - g a f -  
s l q p l y - s e + a & e - r e ~ m ~ ~ 4 * i # h ~ - t . e ~ ~ e -  

that the Company The SVT Supplier agrees- to the D(71 ahove 
has the right to draw on the performance assurances provided pursuant to Section G of this rider 

. .  
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if such amounts are not timely remitted to the Company by such SVT Supplier. Payment for 
such bill shall not be considered remitted to the Company by the SVT Billing Customer until 
payment information applicable to such payment is received by the Company fiom the SVT 
Supplier pursuant to Section D(6) of this rider. 

Nothing in this rider shall affect the Company's right to terminate service to a customer 
pursuant to Rider SVT or in accordance with 83 Illinois Administrative Code Part 280. 

Section G -- Contract 

The contract between the Company and an SVT Supplier hereunder shall continue for an initial 
term e R t k f f g + i & & i + t 4 v k e t + & ~  .' - &e+fk€w#e . *--, 
and from year to year thereafter, subject to the right of the SVT Supplier to terminate the 
contract at the end of the initial term or of any such year to year extension thereof by written 
notice to the other given not less than days prior to the date of such intended termination; 
provided, however, that in the event of termination, all amounts due the Company shall 
forthwith be paid. 

SVT Suppliers must provide adequate assurances of payment to the Company. Such assurances 
shall be an irrevocable standby letter of c red i t~+ma-I ta f tk+eept&k4e4h-e4kmpf?y ,  

iean cash deposit or parental guarantee, l x + d + p e i + & m p - @ s ~ ~  

to be 0-v to the C w  this taiLf.-&&,h 
amounts shall be determined annually, by November 1 each year, based on the SVT Billing 
Customers served by the SVT Supplier pursuant to this rider. 

If the SVT Supplier shall fail to comply with or perform any of the conditions or obligations on 
the SVT Supplier's part to be complied with or performed under this rider and the contract 
between the SVT Supplier and the Company, the Company may: (i) after -verbal notice 
to the SVT Supplier- to cure confirmed in writing, suspend 
service under this rider until the SVT Supplier shall make good such failure; or (ii) terminate 
service 10 days after providing written notice of the Company's intention to terminate service 
unless within such 10 days the SVT Supplier shall make good such failure. The suspension or 
termination of service for any such cause shall not release the SVT Supplier from the obligation 
to make payment of any amounts due -- 

. .  
(150/) of a 

. .  
Lhe SVT the Comoanv. 
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with terms of this 

to SVT C- SVT ~~ 

The Company shall not be liable for any act, omission, promise, or representation of any SVT 
Supplier that takes service under this rider. An SVT Supplier is not an agent of the Company 
and shall have no authority to amend, modify, alter or waive any of the conditions of any 
contract or agreement entered into between the Company and a customer under any service 
classification or rider of this rate schedule or to bind the Company by making any promise or 
representation contrary to or inconsistent with the provisions of any such contract., agreement, 
service classification or rider. 

This rider is subject to Terms and Conditions of Service and Riders to Schedule of Rates for 
Gas Service, which are applicable to this rider. 
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Attachment A 

Rider SBO 

Supplier Bill Option Service 

Applicable to Riders SVT and AGG 

Availability 

Service under this rider, pursuant to which SVT Suppliers shall issue bills to SVT Billing 
, 2002, to 

SVT Suppliers who meet the following criteria: 
Customers that include the Company Charges, is available, on and after 

1) satisfies each of the qualifications set forth in Section B of this rider; 
2) is an SVT Supplier under Rider AGG of this rate schedule; and 
3) provides the performance assurances set forth in Section G of this rider. 

Section A - Definitions 

As used in this rider. the terms below are defined as follows: 

Companion Classification shall mean the service classification under which the SVT 
Customer takes service from the Company and such Companion Classification shall be 
Service Classification No. 1 or Service Classification No. 2. 

Company Charges shall mean the charges due and owing the Company for regulated 
distribution services provided by the Company to the SVT Customer pursuant to the Small 
Volume Customer Transportation service. Company Charges shall begin accruing 
contemporaneously with the commencement of service under this rider. 

EFT shall mean electronic funds transfer in immediately available funds. 

Pool shall mean the group of SVT Customers that the SVT Supplier establishes under its 
Rider AGG contract with the Company. 

SVT Billing Customer shall mean an SVT Customer receiving billing service from an SVT 
Supplier pursuant to this rider. 

SVT Customer shall mean a customer of the Company and the SVT Supplier taking service 
pursuant to Rider SVT. 

SVT Supplier shall mean a marketer or broker providing service to SVT Customers 
pursuant to Rider AGG. 
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Section B -- SVT Supplier Qualifications 

Before commencing service hereunder, an SVT Supplier shall comply with the following 
prerequisites for service. Such SVT Supplier shall have, and demonstrate through the 
successful completion of the Company's 7-day testing program: 

1) the ability to accept electronically, in an internet based format, the Company's billing 
information for each of the SVT Billing Customers, and electronically accept from and 
transmit to the Company on a timely basis Company billing information and Company 
payment transaction information on a per customer basis for each of the SVT Billing 
Customers; 
2) the ability to accept from SVT Billing Customers and electronically transmit by EFT to 
the Company payments of Company Charges for the SVT Billing Customers; and 
3) the ability to issue bills for each of the SVT Billing Customers consistent with the 
requirements of this rider. 

Section C -- Company Obligations 

The Company shall: 
1) electronically submit over the internet the Company Charges and usage information to 
the SVT Supplier for each SVT Billing Customer no later than five (5) Business Days after 
the Company Charges for such SVT Billing Customers are determined for the monthly 
billing period; 
2) determine the Companion Classification charges, usage and other billing information 
submitted to the SVT Supplier taking service hereunder; 
3) electronically accept from the SVT Supplier Company billing information and Company 
payment transaction information on a per customer basis for each SVT Billing Customer; 
and 
4) accept from the SVT Supplier payments by EFT for the Company Charges received by 
the SVT Supplier from the SVT Billing Customers for the Company Charges. 

Section D -- SVT Supplier Obligations 

The SVT Supplier shall: 
1) 
2) 

identify SVT Billing Customers pursuant to Section F of this rider; 
issue bills to SVT Billing Customers that include the Company Charges that are 
provided to the SVT Supplier in a bill ready standardized electronic format that is 
internet based and mutually agreeable to both the Company and the SVT Supplier; 
identify the Company with the Company's trade name as the distribution services 
provider on each bill the SVT Supplier issues to the SVT Billing Customers; 
list the Company Charges provided by the Company in a bill ready format on each 
bill the SVT Supplier issues to the SVT Billing Customers in a format that complies 
with 83 Illinois Administrative Code Section 500.330, with the understanding that 
exact duplication of the Company's distribution services bill is not required; 
provide a redacted copy to the Company of a bill that complies with Section D(4) 
each time the SVT Supplier's bill is revised; 

3) 

4) 

5) 

2 
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electronically transmit to the Company payment transaction information regarding 
Company Charges for each of the SVT Billing Customer within five (5) Business 
Days of the SVT Supplier's receipt of such payment; 
remit payments by EFT due to the Company from each of the SVT Billing Customers 
upon receipt from the Customer. Upon reaching a mutually agreeable receivables 
agreement, the SVT Supplier may pay to the Company all Company Charges 
submitted pursuant to Section (C)(l) regardless of whether payments are actually 
received by the SVT Supplier from the SVT Billing Customers; for purposes of this 
Section D(7), the date of the Company's bill shall be three (3) days from the date on 
which the Company electronically submits billing and usage information to the SVT 
Supplier pursuant to Section C(1) of this rider. A charge from the Company for late 
payment shall be determined under the Late Payment Charge provision in the Terms 
and Conditions of Service of this rate schedule for untimely remittances to the 
Company; and 
at the Company's option, include with its bill issued in accordance with this rider, any 
required bill inserts or required informational mailings that the Company makes 
pursuant to its obligations imposed by the Illinois Commerce Commission. In such 
an event, the Company shall reimburse the SVT Supplier for the full costs that the 
SVT Supplier incurs in providing and distributing such information; and shall make 
the information available to SVT Suppliers taking service hereunder in the 
Company's standard format at least sixty (60) days in advance of distribution to the 
SVT Billing Customer receiving service pursuant to this tariff 

Section E -- Company Logo, Trademarks and Service Marks 

An SVT Supplier taking service under this rider is hereby licensed to reproduce on its bills to 
each SVT Billing Customer, without charge, the trade names, trademarks and service marks of 
the Company that are included in or with the billing materials submitted by the Company to the 
SVT Supplier for that customer. No SVT Supplier shall by reason of this license obtain any 
right, title, or interest in, or continuing right to use, any such trade name or mark. This license 
grants only the specific and limited rights expressly stated herein and the Company reserves all 
other rights. The Company may terminate this license upon reasonable and adequate notice to 
an SVT Supplier. 

Section F -- Terms and Conditions of Service 

An SVT Supplier may provide billing of the Company Charges for only those SVT Customers 
for which the SVT Supplier is providing gas supply services. Customer's decision to enroll 
with the SVT Supplier for gas supply service and agreement to the terms and conditions of such 
service shall signify the consent of the SVT Customer to become a SVT Billing Customer 
under the terms of this rider. The SVT Supplier shall agree to provide to the Company access 
to documents or agreements, including telephone tapes and telemarketing scripts, when the 
Company has legitimate concerns regarding compliance. An SVT Supplier may elect to 
provide such billing for all or some of such SVT Customers. 
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The SVT Supplier shall furnish the Company, by electronic data transmission, a listing of each 
SVT Customer to be designated as an SVT Billing Customer. Such listing shall include each 
SVT Customer's account number, name, and address and may be submitted on the appropriate 
customer enrollment documents. Such listing may be included in the SVT Supplier's electronic 
submission designating the SVT Customer as a member of the SVT Supplier's Pool. The SVT 
Supplier shall warrant that it has obtained authorization from each SVT Customer, pursuant to 
the terms and conditions of its service agreement, specifyng the SVT Supplier as the billing 
agent for the SVT Customer and shall agree to provide to the Company reasonable access to 
documentation only in order to resolve or verify legitimate disputes raised by an SVT Customer 
regarding being billed by an SVT Supplier. The election of this billing service for such SVT 
Billing Customer shall be effective on the Company's next billing cycie date for such SVT 
Billing Customer. The Company's billing cycle dates shall be disclosed in a timely manner by 
the Company in an electronic format when the SVT Customer becomes enrolled with an SVT 
Supplier. 

If the SVT Supplier terminates its service contract under this rider, terminates billing service 
under this rider to any SVT Billing Customer or terminates gas supply service to any SVT 
Billing Customer, the SVT Supplier shall submit notification to the Company, by electronic 
data transmission, of such termination for each such affected SVT Billing Customer. The 
termination of service under this rider for such SVT Billing Customers shall be effective on the 
Company's next billing cycle date for such SVT Billing Customers. If the SVT Supplier 
terminates its service contract under this rider, it may be required to submit appropriate 
performance assurances before it is allowed to resume service after the date of termination. 

The SVT Supplier agrees, subject to the provisions in Section D(7) above, that the Company 
has the right to draw on the performance assurances provided pursuant to Section G of this rider 
if such amounts are not timely remitted to the Company by such SVT Supplier. Payment for 
such bill shall not be considered remitted to the Company by the SVT Billing Customer until 
payment information applicable to such payment is received by the Company from the SVT 
Supplier pursuant to Section D(6) of this rider. 

Nothing in this rider shall affect the Company's right to terminate service to a customer 
pursuant to Rider SVT or in accordance with 83 Illinois Administrative Code Part 280. 

Section G - Contract 

The contract between the Company and an SVT Supplier hereunder shall continue for an initial 
term of twelve (12) months, and from year to year thereafter, subject to the right of the SVT 
Supplier to terminate the contract at the end of the initial term or of any such year to year 
extension thereof by written notice to the other given not less than 30 days prior to the date of 
such intended termination; provided, however, that in the event of termination, all amounts due 
the Company shall forthwith be paid. 
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SVT Suppliers must provide adequate assurances of payment to the Company. Such assurances 
shall be an irrevocable standby letter of credit, cash deposit or parental guarantee, in an amount 
equal to fifteen percent (15%) of a good faith estimate of the total amount that the SVT 
Supplier expects to be obliged to pay to the Company under this tariff, Such amounts shall be 
determined annually, by November 1 each year, based on the SVT Billing Customers served by 
the SVT Supplier pursuant to this rider. 

If the SVT Supplier shall fail to comply with or perform any of the conditions or obligations on 
the SVT Supplier's part to be complied with or performed under this rider and the contract 
between the SVT Supplier and the Company, the Company may: (i) after 10 days verbal notice 
to the SVT Supplier that includes an opportunity to cure, confirmed in writing, suspend service 
under this rider until the SVT Supplier shall make good such failure; or (ii) terminate service 10 
days after providing written notice of the Company's intention to terminate service unless 
within such 10 days the SVT Supplier shall make good such failure. The suspension or 
termination of service for any such cause shall not release the SVT Supplier fiom the obligation 
to make payment of any amounts due in accordance with terms of this rider and the SVT 
Suppliers contract with the Company. 

If the Company shall fail to comply with or perform any of the conditions or obligations on the 
Company's part to be complied with or performed under this rider and any contract between the 
SVT Supplier and the Company, the SVT Supplier may: (i) after I O  days verbal notice to the 
Company that includes an opportunity to cure, confirmed in writing, suspend service under this 
rider until the Company shall make good such failure; or (ii) terminate service 10 days after 
providing written notice of the SVT Supplier's intention to terminate service unless within such 
10 days the Company shall make good such failure. The suspension or termination of service 
for any such cause shall not release the Company from any of its obligations or amounts due in 
accordance with terms of this rider and the SVT Suppliers contract with the Company. The 
SVT Supplier's termination of service under this rider shall have no impact upon its ability to 
continue providing service to SVT Customers under Riders SVT and AGG. 

The Company shall not be liable for any act, omission, promise, or representation of any SVT 
Supplier that takes service under this rider. An SVT Supplier is not an agent of the Company 
and shall have no authority to amend, modify, alter or waive any of the conditions of any 
contract or agreement entered into between the Company and a customer under any service 
classification or rider of this rate schedule or to bind the Company by making any promise or 
representation contrary to or inconsistent with the provisions of any such contract., agreement, 
service classification or rider. 

This rider is subject to Terms and Conditions of Service and Riders to ,Schedule of Rates for 
Gas Service, which are applicable to this rider. 
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Section H - Charges and Credits 

Single Bill Credit 
The Company will credit the SVT Billing Customer for each invoice-ready bill the Company 
submits to the SVT Supplier that otherwise would be sent by the Company to such SVT Billing 
Customer and for which the SVT Supplier provides billing of the Company’s distribution 
services under this rider: 

Single Bill Customer Credit (per bill) TBD 

Late Remittance Charge 
In the event that the SVT Supplier does not remit payments as specified in Section D of this 
rider in the timely manner described therein, a late remittance charge payable in any month and 
accrued daily, shall be assessed to the SVT Supplier that shall be equal to a monthly rate of 
1.5% of the amount not remitted to the Company in such timely manner and any unpaid 
amounts from prior months while the SVT Supplier was providing service under this rider, 
including previously assessed late remittance charges. 
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?Ns ACCOUNT RECEIVABLE PURCHAS AGREEMEXQ UGKEEMEXW, 
made and entered into on this - day of , zo, between 
company. and .a rcREs Provider" 
or 'SeW. amen& and supp1ement.s the , ao_ 
ELECTIUC DtsIRIBU'ilON uIIIIIy/COMPETpIIvE EEEclwC 
SERVICE PROVIDER AGREEMEW FOR COMPANYS OHIO RETADL ACCESS 
PROGRAM betwem thc Company and the CRES Rmkk cn>v/CRES 
provider Agreement"). ?he COmpanJr and b e  CRES are m e s  
herein refund to atngularty as a Tarty" or coUectively as the "F%dies*. 

-: 

WHEREAS, ia connectton wlk the EDU/CRES Rovfder Agreaent, the 
CRES Provider intends to offer and to sell one or more Competitive Retail 
EIectriC Senices (as such term fs  dehed  Ln the EDU/CR?%S Pmvfder 
Agreementh and 

WHEREAS, the CRES Provider has nquested that the Company bffl the 
CRES Provtder's customers for Cornpetltive Rem Eleefxic S&ces on the 
Compaufs biU ( s o m e ~ c s  heteh&er refi?md to as "Cornparry consoUdated 
biUDq3; and 

-, the Com&mfa ReWl 'JXII%T for Choice ~ p a u t s  p d e s  
that the company m not purchase CRES pmvldcr's applicable aCcOmts 
ncdvabltsuntllthis Agmementhas beenchecutedbythe CRESprovider; and 

WHEREAS, subject to the terms and condftbna head and coast4tent 
with the  Company's Terms and Conditions of Seavice, Sener desires to sell and 
Company desires to purchase. without recourse. certidn accounts recetvable 
arising from the sale of such Competltive Retatl EIectrlc Suvlces in Seller's 
ordinary course of business: and 

WHEREAS. Company and SeIler lntend the arrangements Qtated herein 
to constttute a true sale of seller's accaunts recefvable to Company and not a 
loanorcrthaanangement. 

NOW. THEREFORE. the ParUes hereto agree as Iolloras: 
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i.i.l.&bme "Adverse Claim" means a lien. aeaulty 
fnteresf. charge. encumbrance or other adverse ~ O r c I a i m o f a n y k l n d  
of any Person. but dots not hdude anp Ioss that fs d m  solely to the 
fiuambl inaMlityorbad fait.hWlurc of a n y e u S t 0 m a t o ~  at maturity 
anyamountdueandpqabIeiuresrtspectofaF&c&vable. 

1.1.2. -. "Billed FmxAvable" means an Outstandfng 
Receivable for which, as of the time of determination, a Customer Bffl 
has been mdered. 

1 . I . S . y  "Budget Account Recelmble" 
means a contract rght of Seller tn receive payment for the sale of CRES 
provider's outstandtng recdvable, ngardless of the level of such sewices 
d&v&. including rtghta of Seller pursuant to average monthly 
payment plans or other spedal payment arrangements amtch the SelIV 
may fi-omtimeto tlme enterfntnwlth any customs. 

1.1.4.-. "Buslpess Day" mtans any day othcr than a 
satmday. Sunday. sdkr holiday. company holiday or public haltday or 
the equfvalent far bardm of the Fedual Resprvc Syssem. Buafnesp Day fs 
limtted to the hours &--am to ---pLu An event occm3Dgaftcr- 
day hours Wm be deemed ~KI have occurred o n  the next Buaineas Day. 
Each party to thts- s l d  provide to the othez parly. upon 
aecutionofthisAgmmcntand byDecMberlofeachyeardurhgthe 
tern of thfa Agrecmt. a echedule of the holidays it obsems for the 
foUoVilng calendar year. 

1 . i . d . m .  -maam- w. wlth raspect to any 
Receivable. all cash colIectlons. negotiabk iwtmmnb. otbw: cash or 
non-cash prooeods or any othcr fbrm of payment in respect of any such 
RmivabIe and shan lnclude aJl proceeds of any Rrcelvable w!W the  
meaning of the Ohfo Uatfarm CommerdaI Code ("VCc7-a~ may be In 
effect &urn ttmt to time. "Collections" shall aLS0 mean. to the udent not 
pmhiMted under appllmbIr taw that porttan of any security deposit 
applied in SatLSfactton of a Rmrvable In acmxdance with the PartLeS' 
written a g n x m a ~ L  
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1.1.6. -titi ve &t&&&& . nCompet.Uive Retall 
Electric seroices' bears the meaning assgned to such term ~n the 
EDUjCREs ProviderAgmement. 

1.1.7.Q&~mx. "cllstomef means any Person obHg&to make 
paymept to SelIer for ptmhases h m  SelIer of CompetUhre Retall ~lcctrk 
services. customv is Wted to those persons whose load consumhg 
ktlttks are locates withh the Companfs eeavke tenttorywithin the 
me- of Ohio Revised Code Chapter 4933. 

%ustOImu Bm" means an inwicc or any 
0th~ evidence of a Customda obIig&m to sellm rendered by the 
Company to a customer for prachases hut S d L c r O z C o m p e ~  Retail 
EIectrfc services. 

I.1.8.customer 

1.1.9 ED1 Anreem& . "ED1 Agreement" means the 
20- ELectrontc Data Interchange Apeanent betamn the Company and 
the CRES Provider. 

I. I. 10. IEpu/c= PmVidfx " EDU/CRES 
Provider Agreement" bears the meaning assigned to such term in the 
pread~le of this Agreement 

1.1.11. ESccluded RecetMb4pg. "Drrluded Receivables" means: 

appIicable federal or state law. and (b) such other Outstanding 
Recehrables as Eider and Company &om Umc to tlme shan mutually 

1.1.12. Face. "Face &muntm means; (4 for a emed 
R ~ ~ ~ I v a b l e ,  the unpaid baIana thereof ddy owed to by a Customer 
kxdudlng any portlon of the unpaid balance nIatlng to charges which 
are not Outstanding Accepted Receivables or e c h  are Exduded 
Receivables); and (b) for a Budget Account FGedvable. the contractual 
amount due and owing for the sale and dellvuy by Seller to Customer of 
Competitive Retail Electric suvlces in the ordinary cause of busfness: in 
any such case determined on the purchase Date on which such 
outstandtng Accepted RmfMbe is purchased ?q Company hereunder 
(exdudlng any amount due daw to charges which are not 
0utstand.ing Accepted Receivables or which are Excluded -1-1. 

1.1.13. &ygnrnental huroy&. '%Cnremmental ApprovaIs" 
means all consenls. approvals. authorlza~ms. ordm. regmamm 
gualiecations of any Person or public authority as may be required by 
any appropriate regulatDIy authority in respect of the 
contemplated hereby. 

(a) out&anding Recelrnles 'rvhose asslgmnent is prohibited by 

agree tobe F;ueIUded Ikemabh. 
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1.1.14. "oufstand(ng 
Ampted w - k  that ts not an 
Emluded EkceivaJAe and that has been acceptad by the Cornpang Via an 
electmnic traasmisaon. outstanding Rccetrrables transmitted by the 
seller and reJectcdby the Companyvla anekctmC transmtSSiOnt0 the 
Seller, arc not consldercd an Outstandtng Accepttd ReceivabIe. 

1.1.15. -. 'outstanding Receivableo means 

customer ENI, artsfng from the ehh-onic -by the Seller in a 
bill-ready, or rate-ready format. for comptttthre EWaU Electric savtces 

1.1.16. "pereon" means any nahual puson. 
corporation, company. whmtary  tio on. -, Jobt venture. 
trust (Including a business trust). unlnarporated oganlzation or 
government (or any agency, tns- or poli+Jcal SubdMSion 

any of SeIler'S rfghte to paymen+ whe&er w not evidenced by a 

thataretobe~tatheseIIdscustamuabythecompany. 

thereon. 

1.1.17. -. "purchase Date" means the date on 
which the transfer of title to the Company of Outstanding Aaepkd 
Fke lvabb  OCCUIG. me method and date of transfer shall be agreed to 
by the Partfesl. 

Tumhase Price" m- the price paid 
by the Company to SeUer for the purchase by the Company from sellcrof 
outstanding Aooeptad Ree&abh on any purchse Date pursuant to 
tMs Agreement and calculated in accot.dana wlth Exhibit A attached 
hereto. 

1.1.18. 

1.1.19. RerriMble. Tkcfvabw means any outstanding 
Acceptsd RmAvablethat bas been purchased by the Company fmm the 
S e u e r P ~ U a U t t 0 t h i s ~ .  

1.1.20. "Sale and Asslgnment" means a 
sale and assignment agreemeat in substanthlly the form attached hereto 
as Exhibit B. 

1.1.21. -. Termination Date" means the date 
of the last Bustness Day f o r m  a CRES Pmvlder Is certlaeaby the 
PUCO or regrsterea by the Company, or the date otberrpise s p e d &  for 
terminatton of Cornparry's oblfgaHon to purchase Outstanding Accepted 
RecetMbles hereunder fn the notice contemplated by Section 8.1 hereof. 

IL 
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2.1. for 
tsRecetMb le purchase: . AslangastheCompanyiqacUngasthemeter 

data managemmt agent CMDMA”). the company shall read the meters of the 
CRES havlder‘s cusbmers in accordance wftb h caqany’s meter nading 
cycles. which the Company fntenda to have posted to its website at I 
h Wrthin two (2) busrnesS days of the meter read date or one business day 
from the verlfhtbn of the meter nading, if vtaflcation is required. the 
Company shan electronically transmit the usage informatton for the CRES 
providers customers tothe CRES prwlder in amcadaaoewiththe tenns ofthe 
ED1 -L VedcaUon of any meter reading shall be conducted tn a 
c o m y - e t l m e .  

2.2. Charges for r 
Readv C onsoltdated Rerdvablrs . witbinthree 
(3) business days of receMng usage informattDn. the CRES Pmvlder shall 
eieclrontcally transmit to the Company, in a bill-rtacty format, the charges for 
CompetiUve ReW Electric Services that an to be b W  to the CRES Provider‘s 
customers by the  Company. 

2.3 =r&s for Coxme UUve Retail Electric Services for F+& 
Fteadv Consolldated BiUltw and Accounts Redvab lee Plnrhage . Inarate 
ready bUUng scenerio the Company shall render a Customer Bill that includes 
the CRES providas chargts for CampetIthre Retall Electric SenrLCes. 

&ceivabks Pur&as&. 
2.4. per ections for Bill Wdv Consolldated B m e  and Accounts 

(a] Within two (2) Bustness Days after the date on which 
the Companyrec&vca&mtthe CREsFJmv!derelectronicaBy transmted 

CRES provfda. via an ED1 notlce of njected cbargts 
showing, by Account Number, those CRES prwida chages that could 
not be posted to the cu&mds Account for M11 p-cseabnent and 
explainbg why those charges could not be 80 posted by the Company. 
?he CRES provider shan correct or modify the chagw and resubdt 
them to the Company. The Company shall niake a good tilth effort to 
include alI such mnected bilUng in the cumnt month’s customer bilL 
clmectbns received that cannot be added to the current conaolklatcd 
blllwillbctreated inaccordanceWithED1 ruIes unless O t b m v l s e  agrred 

b i l l - d y  chages tht Com~arrg, the ahan M t  to the 

upan by the parties. 

~mpropcr w e o n :  h the emut that the Company 
rejects a transmftted outstanding Rccehrable that la rnformationanY 
complete and wrrect then the Company and seller shall make 
reasonable efforts to m1ve  any *Ute that m y  thesehm 
thmugh the payment by the company of- chages ofthe sell-. if 
a p p w l e .  wtthin ulirtp (30) aayS. thereafler either party -Y c o m ~ a  

@) 
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to the Commission or proceed as othembe agreed to by the Parties fn * 

-tW* 

2.5. siaaz o f 0- . I h e C R E S  
FYoaer shall sell its Outstanding Acapted Recetvables to the Company under 
the tums of tllis AgmemcnL 

U. PURCHASE OF OUISJXVDlNG AL3cEpIED REcHvABLEs 

3.1. 
In accordance wlth the purchase price. Proccdurcs. and Fees aet forth ia 
Esrhtbit A, the Company shall pun%ase from Seller, wfthout nxoume. and 
SeI IersMsel I  and a&gn to Company. arigbt. Uffe and htmzst fn  and to alI 
of the Outstanding Accepted Rtcefvables of Seller desdbtd ln the appIlcab1e 
Sale and hslgnmcnt, including all r@t, Utle and interest in aU Conections 
whenever received by Seller. Company and Wer hereby agree that each such 
purchase of Outs- RadvabXes, shall constitute a true sale of all rights. 
title and Interest in and to such Outstandtng ReaivabIes and to all amounts 
paid tn respect of such Outstandbg Receivables. The Company m a y p t m  to. 
the Companf'a standard offer suvfce any customer that has an anearage for 
CompeUUve Retail EIectrlc servias of six@ [So) days or more or, dth the 
agreement of seller, drop such customer &om the consolidated biuing pmgmn 
pursuant to this Agreement and not return such customer to Standard offer 
savtce. 

&2 ~ e r ~ ' R x e ~ , t n  
its emtractfor Comgeawe Rem Eledxic Service with mend u$c customer, 
shall fnclude tams and condlltorzs that match the ScUu's and such &m&s 
bmtng and coaectian ptccedures to the company's bmng cycle pursuantto 
0.A.C. 4901:2-21-1@). 

w. p 

4.1. w ..u- o-. mese 
representattons and wamanUm are ln addltion to those in the EDU/clREs 
provider AFpmment Seller represents and warrants to Company as follows: 

4.1.1.NReshictions. The sale of R6aivablcs pursuant to thfs 
Agrement. the performance of M e f s  oblfgatfom under thLs Agreement, and 
the consurnmaUon of the tmnsacUons herein contemplated do not Codict with 
or result tn abnach of any Orthe tenns orpnnWons of. or constitute a default 
under. or resuJ.t in the crratlon orimposluon ofany Adverse CMm upon any of 
Seller's property or assets pursuant to the turns of any hdenturc. 
deed oftrust. loan agrement or other agreemmt or fmtmment (OW than 
this Agreement] to whfch seller is a Party or by wbich any of Sellefs property 
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or assets Is subject. nor Will such acffon result in any Mohtion of the 
pmvisions of Her's Articles of b a & n .  gykws or other oqantatiord 
documents, including but not limited to partnershp qrecmcrtts, or any statute 
or arry order, rule or regulation of any court or governmental agency or body of 
the United States. any state or any polittcal subdMslon of either havfng 
msctietion over seller or any of Sefler'e pmpu-Kes: and no couzsent appmv;it. 
authorlzatton. d e r .  ngrstratton or nualiflcaaon of or wltb any such court or 
any such regulatory authofitg or other such gowmmdal agency or body 
[other than the Gwernmmbl ~pprovals and such other mnsmts. appmvals. 
authorizations, ordcrs. reg~skamns or quamattons &S have beea obtaIna is 
rec@red for the sak of Racetvables hereunder or the aonsummatlon sdler 
or the other-om oontunplatsabythia 

been duly authorize% executed and delivered by ScIler and collstltutts SeIler's 
valid and legally bindlng obligation. enforceable against Sder  in accordaace 
with its terms. subject as to enforcement to bankruptcy, insolvency. 
reoganization and other similar laws of general appliWty relawg to or 
&ecUng errdltors, Qhb and to gend  prJndpIes of equity. 

4.1.3.me o f Receivab lea. I h e  Parties intend that sa& R%ctvable 
at the tlme of its purchase by the Company pursuant to this Agreement 0 will 
constitute an 'account" within the of Sectton 1309.01[15) of the Ohio 
Revised Code, as now or hereafter in de& [ill will be, together Wth the rights 
to the ColIections in thenof. ownedby the SeIIn h e  &om any Adverse 
CIalm, W wtll be denaminated and payable only fn US.  dollars. and (rvl Wm 
not kmwiz@y contravene any law, rule or regutation applicable thento, On 
each Purchase Date. the SeIlershalltransrer and eanrgn to the Companyttlleto 
the Recdvabks [and all rights to the collections in respect then00 
purchased by the Company on such purchase Date, free of any Adveree Qalm, 
and the SeIlCr shall, atits cost and apense. defend the Company's Utle to such 
~ ~ ~ & v a b k a  [and the C~IIectiom fn rrspect thuxofl against any AdveRe CIatm 
(except for arry Adverse clarmartsinghm any actor omLssion of the Company) 
asserted by any Person at any time To the SeIler's knowledge the Face 
Amount of each ReeWaJ~lc shan represent and constttute the legal, Mud and 
blndlng oblgatton of the account debtor thereunder to pay such Face Amaunt. 

4.1.4. NO ta . ?here is no %nancing statement 
under the UCC of any jurisdiction. as now or hereafter fn e&% [or similar 
statement or -t of registrailon or othemvfse under the Iaws of any 
jurlsdfction) authorked by Seller now on ffle or registered in any public ofEce 
cove.aing any interest of any kiud in the ReceivabIes. or any Collections In 
respect thereof, or intended 80 to be, and SelIer wlll ndther ULeCute nor ffle In 
any public oface any kancing statement [or similar statement or bdnmcnt Of 

nglskaUon or otherwise under the kw~ of any Jurlsdtctronl relating to such 
Receivables 01 any Collections III respect thereot except for the UCC 

4 . 1 . 2 . ~ t b 0 ~ t ! m  ?hts Agreement has 
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statements Bled or to be Bled in respect of and ccNcrlng the purchase of the 
Receivables henunda. 

4.1.5.- of Busbress. Ihe prfndpal place of busfnees 

stored data and other documeptS evidendng Outs- ReahrabIes, ar*J 
located at the addnss or addresses set forth in Sectron 10.2 henot (or at such 
o t h n  Iocatlon. of which Company shall be mti5ed in acmrdance with section 
102 hereof]. sella is a [type ofaxUty1 duly organized or valtdly 
a&Ung and in good standing under the lam of the State of [insert state of 
organlprtlon or incmpratfonl under the name of KWler as set forth at the 
beglnnLng of tbfs Addenda lor1 [insert name under arhtch SeIIV fa 
incorpated or organkd in its state of oganlzation or inmrporatfonl. 

4.1.6.pwfeCtlon. Upon the f i b g  of the U.C.C. &mndng 
statements prepared by the Company and reviemd by the SeUer, all BSings and 

security interest of the Company in all Recehrables (and all Collections in 
respect there00 when sold and w h  value is rccdved therefor have been 
accompushed and are in fuIl force and effem and Seller shall at Seller's 
expense perform all ads and execute all documents nasoaabIy requested by 
Company at any time to evidence, peZrea. malntafn and enforce any security 
Interest or title and kitcrest of Company in such Rxelvables (and all 
Collections in respect thcxoa and the prbrfty t h d .  

or a compaxxy "controlled" by an "Imrrstnnent company" wIth!n the mraning of 

4.1.8 -aeCREs- SelkrIsaTRESProvlddcertllted 
by the Commtssion as a Elcctrk Gac&ion provider" as "CRES 

ZM&l[J) and 4901:1-24-0ltw). 

aLld principal cxecuttoe ofan of sdlcr. as well 88 the ofaces wftrn seller 
matntains selleis prlndpal books. records.  computer^, electra- 

recordings lindu- ucc flrlancing statement mngsl required to perfect any 

4.1.7. Irnrestment -. seller is not an "fnvestment company" 

the Imrrstmmtcompany Actof 1940. as amaldaL 

Md' and "R&til ElecgiC m e f '  de&led In OAC 49Ol:l- 

4.2. and W -ties of - company 
represents and wanante to Wet- as foUows: 

4.2.1.-. Company Is a corporatbn duly 
oganized. valfdly a t b g  and In good standlng under the laws ofthe State of 
Ohfo wrth aII requisite axprate ponr and authority to own its properties and 
to transact the buslnese in wbkh it ls now engaged or in which it proposes to 
engage- 

4.2.z.m Resmcmas. ?he purchase by campany of ~ecdvables 
pursuant to this Agrecmmt and the consummation of the traasactions herein 
contemplated will not conflict with or r e a d  in a breach of any of the terms or 
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provisions of. or constitute a defadt under the terms of, any indenture. 
mortgage, deed of trust. loan agmhent 05 other agreement or hhument to 
which Company Is a party or by which Company is bound or to which any of 
the property or assets of Company is subject. nor Wm such actton result In any 
violaUon of the provisions of the cd&zttc of incorporaiion or the by-lam of 
Company or any statute or any order, rule or regtdatlon of any court or 
gavvnmental agwcy or body having juribdicton over Company or any of 
Company's properties: and M mnsent. appmval, authorfzation. order. 
regishaon or qualificaUon of or Wrth any court or any such e o r y  
authority or other govaaummtid agency or body (other than the oovernmental 
Approvals and such other consents, approvals. a u t h o ~ n s .  orders, 
reglsiraUon~ or qualitlcatlons as have been obtafmdl is requhd for the 
purchase by Company of RmeWabls hereunder or the amsummatlon by 
Company of th~. 0- bnsac&m contemplated by this &pemenL 

been duly authorized, executed and delivered by Company and constitutes the 
valid and legally bhdtng obUgation of Company enforceable against Company 
In accordance with its terms. subject as to enforcement to bankruptcy. 
insolvency. -on and other simtlar law af gcarral appucabruty 
relating to or affecting creditors' rlghts and to g e n d  pllndples of equity. 

4.2.3.Author)zation and etreCt Q& mer& -Agreementhas 

V. !2OVENAIVl3 OF S3LLER 

5.1. Presprvatfon o€ CRES Status. S d k  or its legal successor 
shall prese~  and maintab its status as a CRES provider -the term of 
thlsAgreement. 

5.2. sella shall maintatn orfghds or 
duplicates of the prindpal documents [h&ding, wlthut Wtatton. computer 
tapes and disks) evkkmbg all sales of Competltlve &tall Electric Stxvices. 
Receivables and Customer B€Ih It0 the extent said Cust~mez BiUs are ln 
SelIer's possesston) at the address as set forth in Section 10.2 bereof, and 
Seller shall give to the Company not less than 45 days prior written notice of 
any change in location of its principa executtve offices or location of such 
documents. or any.rdnwrporation or norganizatim to a state other than a8 
set forth in &&on 4.1.5 hueo2: and [b) Seller agrees to take such reasonaMe 
action as may be requested by the Company, to rnatntab #e any 
interest and tltle and Interest and priority of the Company fn such ReceiMbleS 
and ColIectlons in respect thmf. 

5.3. -. ?he SeIler will duly and mely  
perform and fuliYl alI obligations on its part to be performed or fulBlled under 
or in COnnectiDn wlth the RecetMblesi and wlu do n o w  to Wt. h p &  or 
restrict the Company's zlght, UtIe and interest in and to anp of the Bcehbles 
(or any ~ ~ l l e d ~ o n s  ~n respect there00 or the collection or conectabillty of =Y of 
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the Fkeivables. Notwithstanding the foregoing, the SeIler may make 

bustness. prwlded that the Seller shaII pmmpYr inform the Company in 
writing of any such aajustment or aILowance 80 made and Bhan. upon the 
Company's written request therefor, promptly Compmsatt the Company for 
any loss sutrard or bcun-ed by the Company as a result of any such 
adjusbent or dlowance. 

5.4. &&m Actiog. Seller wiiI make. execute or endorse. 
acknowledge, and flle or dellw to Company h m  tlIlle ta tlme such WUChers. 

e n d o ~ t s ,  powtrs of attorney, wrtiflcatrs. reports, and other assurances 
or Lnstnunnts and take such furtbcr steps relatrng to the Rccdvables and 
Conecfions in resped t hend  ag Company may reasonably request for the 
protection of the rights of Company hereunder. 

5.5. Ammv&. sellv shall use Its best efllarts to ob-. and to 
assist Company fn obtaMng any and all consents. approvaIs. authorfzatioxzs. 
ordm, regtstratlons and quauacatlons wfrtch: may be rqufred iivm h e  to 
time in the future to consummatt the transactIaM conte3nplated by this 
AgreemenL Including wlthout lImuatfDn the CWemmentaI ApprovaIs. 

5.6. w. Adverse -. E& Except as otherwise herefn 
provided, Seller shall not selL assign (by operation of law or otherwise). dispose 
of, or m t e  or suffer to rxfst aqy Adverse Clatm upon or wtth respect to. 
selleis UndMded btcrcst in any Rxeivable or C!o&ctbasfn respect thereof or 
assign any rght to rrcehn income in respect thcreoL HRthout llmtttng the 
genaality of the foregofng, seller w5I not clatm any m p  or other Interest 
In the Recembb andm nspd to thw partyinquiriolwlth regpect to the 
crmmershfp of the Recdwbles by stattug that such ownemhip bas been e n w y  
transznred to Company. 

5.7. p . Wlthoutthepri~ 
written consent of Company, Serin shall not extend. amend or 0- 
mod@ the terms of any R e c e i d k  

adjustments or allowances to any ofthe Rtxef%ables inthe ordinary course of 

Invoices, schadules. c o m m a k y  aestgnments. convegances. tran&ff 

5.8. -e with Laws. Ets. Seller shall comply in all 
m a W  respects with appUcabre hum rules. regulations and ardus applicable 
to all ofits Outstanding ReceiMbIes as now or hurinaffer in &ecL 

5.9. rds and Books o . ~ s h a u a t i t s  
sole cost and w-d imphncnt, or-be mafntaincd and 
WplUnented. and opuating pced-. and keep and 
maintain. or cause to be kept and mafntained. alL docummts, books. records 
and other information inchtding. without urnitatton. all tapes. disks or other 
dedronlcally stored or compute&ed p r o g r a a t 9 .  d a h  records or documents. 
reasonably necessary or -le for the caku la t to~  and collection of all 
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RcceSvables for a m o d  of not less than five (5) years. Such books and records 
shall appropriately resect the d e  ofsuch ikcetMbles to company. 

5.10. v. Upon reasonable prior notice and. In any event, no 
more than two ttmes p e r m  for good cause shown. duringregular business 
hours. sella shall permit Company or Company's agents or repreaentatfves. or, 
upon reasonable notIEcat.bn to seltn. agents or mpaentativea of any lender 
pmvhiing fbmc lng  to Company, for the purpase of protcctiDg Company's 
lntvests hereundex, to aramine and make'copiea of and abstracts firorn all 
mkvant books, recolds and documents (including, without Umitatbn. computer 
tapes and dlsksl in the posseosionor under the controlofscllarelatingto sales 
of RecetMbIes and ColIectfons in mapect thereof. 

5.11. Annual Financial Audit On the &active date of thls 
Agreement or t h e ,  the Company shan provide Sener with a letter. from 
an appropriate financial institution or the C o m p q s  independent publlc 
accountant, that shaIl verify the need for the reguiremarts set forth In Exhibit 
E to allow the Company to purchase and process SelIer's receivables. 
Thereafter. in connection with seller's annual inaepenaent Boancial audit, 
Seller shall lnstn~ct its independent public accouuUng flrm to audit the 
accounts receivable records maintained by Seller ia acwrdance with the audit 
outline set forth in Exhibit E hereto and to furnish the results of such audit to 
Company's independent public accountant. The Company shall pay for any 
incremental cost that may ad.% h m  the pqaratton of the materfals required 
by thlsA&nement assodaMwithsuchaudit The Company agrees to mecute 
and dellw a confldentlallty agreement in form and substance reasonably 
satlsfrlctory to the SeJler and Company ratth resped to the hfonnation supplied 
by the -s independent public accountants and agrees [a3 to use such 
informatian only in CoDnectlOn w!th the purchase and pmcesa of selleis 
RecdVabIes and (bl to not dellvv ortransmlt such Information to any third 
party unless such third pariy shall have executed and delivered a 
con0dentfaliQ agreementwith the SeRerand only 88 p z i  oftbe pmrhasc and 
process of S e n d s  Receivables unless the Company is ordered to transmft such 
Wormation pursuant to a Court or Mministraf3ve Agency of competent 
jurisdiction. If a Court or Admlnlsbatlve Agency orders such W o r n  by the 
Company, the Company shall use commercially reasonable efforts to provlde 
Seller with notice. 

5.12. Stateme&. On the e&ctlve date of this Agrtement 
or tlmwfkr. the campany shall pmvide seller with a letter. from an 
appropriate &landat institution or the Companys ind-dmt public 
accountant.. that shan verify the need for company to ncetve the Bnanclal 
statements refeseac&d fn Exhibit F to &ow the Company to purchase and 
process SelIers recelvabies. ExhIblt F shall sped@ the IhanclaI statements 
and schedule of dellvery of those &landai stafements tbat Seller must p m ~ d e  
to Company. Such flscal year h d a l  statements shaU be accompanitd by an 
oplnion of seller's independent public %rm. The Company agmS to 
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execute and deliver a wnfidenlidlQ agmment tn form and substance 
reasonably satbfbbry to the SeILer and Company with respect to the 
information supplied by the C0mPa;aYs independent public accountants and 

process of selleis Receivables and &) to not deliver or fransmit such 
information to any third party unless suchthird party shall have exccutcd and 
delivered a ConfIdenUaWy agreement with the SeRer and only as part of the 
purchase and process of Seller's unless the Company ts o n i d  to 
tmmmit such fnformatlon pursuant to a Court or Adminfs-e Agency of 
competent jurfsdlctlon. If a Court or *w Agency oniem such 
disclosure by the Company. the Company shan use cmmrnerda.Dy nasonable 
efforts to provide Seller with notlce. 

- 

agreeS (a] to Use SUchinfOrmatlon !ll COMe&Ollm* the prvchase and 

VI. 

6.1. --- . Eachpufihaseof 
Outstandhg F&xelvables hereunder &&I be SUM to. unless 0th- 
W e d  by Company in the manner set forth &I section 10.1 hereof, the 
following further condinom precedent: 

(a) On the appropriate purchase Date (and Seller. by 
accepting the purchase price. shall be deemed to have certiaed thatl the 
repnsentauons and warranUes made by Seller contafned In Section 4.1 
haeof are CDlTed in all materfal rrspecta on and as of such date. as 
though made on and a8 of such date (or if made as of a spedac date. as 
of such date): 

[bl AIl Go- Approvals with respect to ults 
Agrramcnt and the EDu/cREs Rpvlder Agrement Pqulred in 
connectfan wifh Sdlefs executlan, dellvery and performance hereof and 
thereof. each Sale and Assrgnmmt and the other documents to be 
delivered hercudex. and the transactLons documents to be deli- 
hereunder, and the transadions contemplated. hereby required in 
connection WW Sellefs execution. delivery and performance hereof or 
thereof. shall have been recehred and shall be in effect on the appmprlate 
Purchase Date; 

{cl Company shall have recehnd from the Seller such 
other applrovala. opLnions or documents as Ccmpany may reasonably 
nquest; 

Seller shall not be in mabr!al breach of any covenant 
of thls Agreemmt or of the EDU/CRES Rwldu: Agreement; 

Seller shaLl not have (iJ InsUtuted or consented to the 
tnstitutlon of any prrrceading. or med a p e t l b ,  answer, consent or other 

(dl 

(e) 
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pleading. in efther case. seeldng qrganizauon of M e r  or any other 
nl ief  or procedure with respect to Seilcr. under any appkabIe federal or 
state law relatfng to baalnuptcg. insolvency, liquidaton, dissolution or 
simtlar law. (iil canseated to the appohtmeat of a rrcdver. liquidator, 
assiguec. trustee, sequestrator (or other similar of8dall of SeUer or a 
eubstantlal part of its proper@, (MJ made any assignmeat for the bemFlt 
of creditore, (iv] admittqt In writbg tts hnabillty to pay its debts generally 
as they become due, or [v) taken any corporate action in furtherance of 
any of the foregoing actions and no fnvolunby pmxding shall have 
been instituted agafnst Seaer or Its pmpattes for any such 
noganlzation. relief, appofntmcnt, assignment or -om,. 

AD-TION 

7.1. -. 
(4 seller agrees that h m  time to tlme. at its ex puts^ it 

Wtu promptky execute and deliver all M e r  instruments and documents. 
and take all further action. that may be nasonabfy necessary or 
desirable or that Company may reasonably west, fn order to perfect, 
protect or d c n c e  the transfer of title of Rxedvab1.e~ transferred 
hereunder and rfghts to Cokcttons in respect thereof. or to enable 
Company to exer&ie or d o r a  any of its rlght~ hereunder. Without 
WUng the . g m d t y  of the fbregoing. SelLa shall upon request of 
Company Q execute and & such %uandng or conttrmatfon statexncuts. 
or amendments thereto. and such other instnuneats or aottces as may 
be neccasary or appropriate for the protection of Company's rIghts 
hercunda and ~@ to the extent not alnaQ done, mark its data 
proassing records dcnctng all of Its Recdvablcs with a legend. 
amptable to Company. Ldentlfylng those Recdvables that have beem sold 
i n ~ r d a n c e w i t h t h l s ~ t .  

Seller hereby authorizes Company to fIk one or more 
hancing or continuation starrments. and amendmepts thereto and 
further assi(punents thereof rchttvc to or axiy of the Receivables ami mts in Collections in nspect thereof now UdsUng or hereaffer arisQ 
withoutthesfgnatureofSelIerwherepe.rmft&dbylaw. IfSellershanfaLl 
to execute or me any flnaucjng or conttnuatlcn statemeat. amendment. 
lustrumcut or notlce in accordadoe with subsection (al above, Company 
may. and fs hereby inwocably appointed attorney-h-kt to execute or 
ffleBleesanvonbehalfofandfnthenameofSeller. 

I f  Wer fath to perfom any of Its agmmuaS or 
obllgattons under ulls Agreement rehted to the documentation of the 
-fer of title of Receivables tranataTcd hereunder or the perfection of 
security mtea-ests thered& Company may mut Shan not be requtrrd to) 

[b) 

[c) 
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ttseIf pe.xform. or cause pcrfarmance of such agrermmt or oWgatton and 
the reasonable and necessary expen~w of Company incumd fn 
conne&on therewith shall be pyabIe by seller upon demand by 
-Paw- 

wr. TlON 

8.1. &nma&Q& 
(al In the cvEnt *t tln? sdcn - to PDpVMe competrtrve 

RetailElectric swicas tocustomeisinthe company's ?Jer&e iuTitDzy 
or otherwise withdraws from the Ohio Choke market in accordaaoe wlttr 
the prwrstons of the EDU/CRES provider Agreement this Addendum 
shall immediately terminate. In additlon. either party to thisAgreement 

written notice to the other Party. termination of tMs Addendum 
pursuant to thts Sectron 8.1 does not nlleve the Company h m  its 
obligation to purchase Seller's Receivables or provide -dated billing 
pursuant to ?he F'ubllc Uulit~es Commfasron of O W s  Orders. nor does it 
relfew Seller oflts obligations as a CRes prwlder pursuaat to 'Ihe PUMfc 
UttlltIts Commfssion of Ohla's 0rders.L 

the occummm of any of the folIowtug 

may t m a t e  thls Agreement at arry tlmt upon not less than 3Cbdays' 

(b) Further, thts Addendum may k temrlnated by a party upon 

W Immediately upon wrMen notice tu the mnt the other 
F%iy has rnatmJalIy breached any of its dutfes. obll&atlons, 
rrgrrsentatlans orwarrantlor under thi8-t and has 
not cured such bnach purriuant to the Company's W, 
commbkmorder. orom 4901:l-24-12; and 

(10 Imm&tdy upon the other PartJr ammoi#tng any 
frauduIent or illegal act. or WllIfUt nckIess or pssly 
neglfgent misconduct; and 

U 
any banhuptcy rcoganization or other ammganent. 
nccivershtp or slmttar fnsohreacy proceeding CQmmtPced by 
or against the other Party. 

WI lIhe Parties may negotiate a -Uon clause related 
to an agnea upon dembfmb h d  of Compettthre Retall 
Eb?CMCSeNfCC.] 

From and alter the Terminatton Date, the Company shall have no 
further obugatron to purchase recclvables hereunder. Except as Spedtlad 
In Sectlon 8.2 hereof. turnination of this Agreement by either Party shall 

Xmmadtately upon written notice in the event there fs 

14 



I 
I 
I 
I 
I 
I 
I 
I 
I 
1 
I 
I 
I : 
I 
I 

not sect Rccehables and ta fn the Colledlons In respect thereof. or 
the aghts and obHgattons of T ompany or Seller with respect tk.rcto. sold 

Company pursuant to tMs Agmmmt prior to the date of such 
tamtnatIon. and no such terxnfMUon shan a&& eii3er Paays 
obligations to the other under sectton 8.2. Artlcle nC, SectLon 10.5 and 
section 10.6 hereof. 

8.2 -. UplessSellerandcompanPare 
continuing billing and de-ction arrangements under the EDU/CF?ES provider 
Agremxnt, not less than 30 days *to theltrmInatlon Date [or, in the case 
of temrinatIon by &mparrl. on the Termination Date]. stller agrees to haw 
acwuntlng procedures that distingursh Receivables and CoJlectfons in respcct 
thereof owned by Company iiom o t h a  recetvabIes and wllecttons. and to 
malntatn such prooedurcsi 90 long as any such Rtceivables are outstandlnp. 
Following the Tvmtnation Date SeJler agrees to d e c t  all ReceWables. receive 
all CoIledions in respect thereof and otherwise fadlltate CoIIectbns of 
Receivables purchased by the Company and remit to the Company pursuant to 
terms in the EDU/CRFS Provider Agrmment. In the event bflhg and 
COIlection arrangemmt~ between the Seller and the Company are contlnufng 
under the EDU/CRES m e r  Agreement Seller and Company shall 
coordtnate to e n s c  records an adequateIy marked to distJngulsh Receivables 
fiom other receIvab1.s. In lieu of the  foregofng, SeIler ShalI have the opUon by 
written notlce to Company not less than 30 days prlor to the Teamination Date 
(or. in the case of termination by Company, on the RrmfnaUon Date) to 
repurchase all RecetMbles from Company on thc Termination Date. The 
repurchase prlce shall be the unpaid balancc of the Recefvab1e.s on the 
repurchase dab. In the event of a repudmse uuder tMs Section 8.2, 
Company shall deliver to Seller all fnstruments of k%nsf'er and rrlated 
docunrents as maybe masonably necessary to effect such tranafcr. 6 - e ~  of any 
Advase CMm. 

9.1. Indemulties bv SeUe r. 

[aJ Without prejudice to any other rights which Company 
may have hereunder or under applicable law, Seller hereby agrees ta 
indemnlfy and save harmless Company h o r n  and against any and aII 
damages, losses. claims. IfabfflUe8. costs and expenses [including 
reasonable attorneys fees and distnmemeats) m g  out of or resultbg 
from the materlal breach of any representation or mvenant of Seller 
under thls Agmement. 

(b) Notwithstanding any other provision of this 
Agreement, and in furtherance and not in UmItailan of the foregoing. 
Seller agrees to pay to company upon demand any and all nasonable 
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amaunts nerrssary to indemnify it and save it harmless from and agatdst 
any and all damages. losses. claims. llabMtles or exp==s ( h d u u  
reasonable attorneys. fees and dfsburscmcnts) awarded against or 
incrureaby it aristngoutof or as a result of: 

(iJ Companfs nllsna on any rcprcsentatfon or warranty 
d e  by or on behalf of SelIU under or tn connection with 

information dellvacd by Seller pursuant hereto or thexeto. 
wLd& shall have ?xen false or incornct in any mate-rlal 
respbctwhen made or deemed made 

[ir) the MLUT by Wer to comply wlth any applicable law. 
rule or regulation with nspect to arry of the Reatvables. or 

applicabIe law, rule or regulatton. 

(ui] 
Receivables free and clear of any Adverse M 

- 

WAgrSanent. in “I report h m  Sam or in any other 

the nonconfolmiiy of any of the Recefvables with any sua 

the failure to vest in the Company ownership of the 

(Iv) the fanure to ffle. or any delay In ttllng. flnanclng 
statements. cantinuation statements or other sfmIlar 
inetruments or Qcuments under the UCC of any applicable 
jurisdiction 01 oihcr apprrcable lam with respect to any 
&!celvabIes. whether at the time of any purchase of any 
ReelvabIe or at any subsequent tlme due to the actton or 
inartionoftheseller, 

[vl any Advrrse CIaim rrlated to any Recdvable 
(Jncluding, without Itmitatron the Mwse Clalrns described 
in Sectlon 4.1.4 haeofk 

(vQ any ? S h e  by seller to Wwr timely ta Company thc 
CoIIecuans. books. records. dounnents or other information 
arhfch may be required to be delivered pursuant to this 
Agreement 

(viiJ any faflure by Seller to be duty w e d  to do 
business. and to be in good s k d n g ,  fn every Jurisdtction 
where such qudifkation wa8 requtred heamnder far the 
e&rcumnt of any Rece.fvabk a&ainst the appJfcabk 
customs. 

Lc) Seller shall not be Wle for any loss suKcred by 
Company that Is due solely to the handal fnabilityor bad f&th taurr of 
any Customer to pay at maturity any amounts due and payable In 
respect ofa Reaivable. 
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I 9.2. &&m&iesbvthe- 

w Without prejudice to any other mts ~plltch se~ler may 
have hereunder or under applicable law, the Company hereby agrees to 
indemnify and save harmlees seller h m  and agatnst any and a l l  
damages. losses, claims. Ilabilltles, costs and txpenses [including 
reas0nabIe attonvgs fees and cifsbumemxW arWng out of or resut- 
b o r n  the material breach of any -tion or covenant of the 
Company under thts Agmermd 

bl Notwithstanding any other pmvfsion of this 
Agreement and in furtherance and not in ifmItatian of the foregoq. the 
Cornparry agrees to pay to Seller upon demand any and all amounts 
necessary to indemnify It and save it harmless fmmand against any and 
a l l  damages, losses, claims. liabilities or expemes Unc~udfng Feasdnable 
Wmeys. fas and dtsbursmaentsl awarded a@mt or l n d  by it 
arising out of or as aresult oE 

(i) SelIer's reliance on any r e p e t i o n  or wananty 
made by or on behalf of the Company under or In connection 
with Ws Agreement. in any report from the Company or in 
any other Mormaton dellwed by the Company pursuant 
hento or thereto, which shall have been false or Incorrect in 
any matnial respect when made or deemcd made: 

W) the mun by the company ta compzy WIth any 
applfcable law, ruIe or w o n  with respect to any ofthe 
Recehmblea, or the nonconfwIofty of any of the Redvables 
with any such applicable law, rule or regulatloa; 

W anyfWurebytheCompanytfme~todelivvtoselIer 
the Collections. books. records. documents or other 
Lnformaton which may be required to be delivered pursuant 
tothisAgreanenG 

(v) any faflm by the Company to be duly quaueed to do 
busfneas. and to be in good shndhg, in every jurlsctictton 
where such qualfihtlon was required hereunder for the 
enforcement of any Receivable against the appHMe 
customer. 
poteatlal Liabjlitls. Each partv hereto wfll w e  C 0 m m a C i d Y  

reasonable efforts to identify sltuatfom invuivmg possibIe llabillty or obugatiOna 
under this Article M (other than Section 9.I(b) and 9.203) h-0 and to 
detumine the amount of any such liability or obligations, and Upon 
notice of such situations. it will promptly advise the other partv thereof. 

9.3. 

17 



i 
I 
s I 

C 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

- 
9.4. m n  tn -. Each Party hveta agrcea to 

reasonably assist, at the request of the other Par& in any action. suit or 
proceeding bmught by or agahst dthcr Party by a third party dating to any of 
thc transacttans matcmp~ated by ~ M S  ~greemmt. or to the COIlaction of any 
Rece!vabIes. llx Party requesttng asafstance should mhnbume the other Party 
f o r d  oosts whkhariae from suchrequest 

X M a s c E L L A N w U s  

10.1. mendmeuts. watvcrs. ?3& No amendmen€ or wafver of any 
pmvMon of this Agreamnt. nor consent ti) any departum by dthcr Party 
herefrom or t h m m  shall any event be effecthe unless the same be in 
writing and signed by the other Party hereto. then such waiver or consent shall 
be effectlve only in the spedec instance and for the spedfic purpose for whtch 
it is given. 

10.2. Notices.. All notices and other communicatons required 
or permitted hereunder shall, unless othawIsc stated h e .  be in writing and 
maiIed or delivered. as to each Party hereto. at such party's address apedeed 
below: 

(a) If to Company: 

B!LMa!k 

or at such other addrtss as ahall be aCSIgnakd by such Party In a wrlttm 
notice to the other party hereto. AU such notices and communicdUona shall be 
deemed to have been duly glven when deltvesed to the addrrssees at the 
appmpriate addresses spedaed above. 

10.3. No W a l v e ~  Rsmedies. No &hre M the part of either party 
hereto to exerdse. and 110 delay la. any r!&t hereunder shall 
opnate as awarcpthumf; nor shan any &@e orpartlalunrdse of any r@ht 
hereunder preclude any other or mer exuclae thenof or the exerdse of any 
0th- right. The medm provided hadn are cumulative and not em5udvc of 
any d e s  provtded by law. 
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10.4. !&&&E&$. This Agreement shall be binding upon and 
inm to the benefit of Company and Seller, and their nspedhre success(y~s and 
assigns, except that the Seller may not assrgn its rights or obllgatons 
hereunder without the prior wrttten amsent of Coxupany. which consent shalI 
not be unrasonably withheld. Company may assign its rfghts or obugaucns 
hereunder in capnectfon with any hancing tmmactlon rehiing to the 
Receivable3 Wtthout the consent of seller. 

10.5. --.-In addition to the rights of 
tndenmiihtion grznted to Company =des ArtlJe Dt hereof, Company and 
Seller shall negotiate and set forth In -it A, the Companys and/or Selltr's 
recmery of all reasonabIe coets and expenses. if any (including mmnable 
attorneys fees and expenses]. in cormbction wfth the negotratton, review. 
preparation, amendment, eqforcement and release of this Agreement and the 
other docummts and instruments to be deliwed by f t  hereunder. 

10.6, m u o n  tn Countem-. ?his Agreement may be 
executed ln any number of counterparts and by the parties hereto ln separate 
counterparts. cach of which when so executed shall be deemed to be an 
orlginai and all of which taken together shall consUtute one and the same 
-t. 

10.7. m i l l t v  Chusc. Any provisions of this Agreement which 
are prohibited or unenforceable in any JurIsdIcUon ahall. as to such 
jurtsdtdion. be ineffective to the extent of such pmhibfltion or unenforccabUty 
wlthout iwaltdating the mnainlng pmvislons hereof, and any such prohwuon 
or Unenforceabiuty &I any Jurtsatction shall not kwaUdate or render 

10.8 Set-- . Seaeraaebyirrevocablyand 
UnconditiOnalIy waives all rfght of set-off that it may have under contract 
[hcludfng thls &pemenQ. appltcable Iaw or othaodse with respect to any 
property. funds or monies of Company at any tlme held by or in the possessLon 
of Seller. 

10.9. -Q Law, This Agreement shall be governed by and 

10.1o~xcept as otherwise spec~3caUy modifM or supplunented by 
thts A g i i t .  all terms and ccnditlom. and the oblrgauons and 
responsibilltIes of the Parties. as set firth fn the EI)U/CREs Provider 
Agreement. shaU remain in full force and effect. 

IN WTIWESS WHEFU3UF. the Parties have caused this A&rerment to be 
executed by their respacthre ofaanr hereto duly authorhd. as of the date Brst 
abovewritten. 

u n e -  such provisions in any 0- j-on. 

construed in accordance with the laws of the State of Ohio. 
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